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March 26, 1981

General American Tr'an'spor-tati'on Company
Lease Financing Dated as 'of December 15, 19.80

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, enclosed for filing and
recordation on behalf of General American Transportation
Company, are counterparts of an Amendment Agreement dated
as of March 15, 1981, among General American Transportation
Company, as Lessee or Builder, Security Pacific Equipment
Leasing, Inc., as Owner, and Mercantile-Safe Deposit and
Trust Company, as Agent, amending the following documents:

(a) Conditional Sale Agreement dated as of
December 15, 1980, between General American Trans-
portation Company, as Builder, and Security Pacific
Equipment Leasing, Inc., as Owner, filed under
Recordation No. 12755 on January 12, 1981; and

(b) Lease of Railroad Equipment dated as of
December. 15,: 1980, between General American Trans-
portation Company, and Security Pacific Equipment
Leasing, Inc., as Owner, filed under Recordation
No. 12755-B: on January 12, 1981.



The addresses of the parties to the aforementioned
agreements are:

General American Transportation Company
120 South Riverside Plaza
Chicago, Illinois 60606

Security Pacific Equipment Leasing, Inc.
One Embarcadero Center
San Francisco, California 94111

Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza
Baltimore, Maryland 21203

Please file and record the document referred to
in this letter, assign it recordation number 12755-D and
index it under the names of the above parties.

Enclosed is our check for $10 for the required
recordation fee. Please"stamp all copies of the enclosed
document with your recordation number, retain one copy for
your files and return the remaining copies to me.

Thank you for your assistance.

Me
as Agent for General American
Transportation Company

Ms. Agatha Mergenovich,
Interstate Commerce Commission,

Washington, D. C. 20423

Encls.

10A



interstate Commerce Commission
SZlotffitngttm, H.C. 20423

OFFICE OF THE SECRETARY

Mark M. Bava
Cravath, 3 vain ft & Moore
One Ga3.se Marihatt.a:n Plase.
New York, N.. Y, 10005

Dear Sin

The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 3/30/61 at 2r05PM , and assigned re-

recordation number(s). 12755-D

Sincerely yours,

Agaxha L. Mergen'ovich
Secretary

Enclosure (s)

SE-30
(7/79)
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. MAR 30 1981-2fi£PM

INTERSTATE COMMERCE COMMISSION

AMENDMENT AGREEMENT dated as of March 15,
1981, among GENERAL AMERICAN TRANSPORTATION
CORPORATION (the "Lessee" or the "Builder" as
the context may require), SECURITY PACIFIC
EQUIPMENT LEASING, INC. (the "Owner"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
(the "Agent") and NEW YORK LIFE INSURANCE
COMPANY (the "Original Investor").

WHEREAS the parties hereto are parties to a Partici-
pation Agreement dated as of December 15, 1980 (the "Partici-
pation Agreement"), providing for the financing of certain
railroad equipment to be constructed by the Builder and the
leasing of such equipment to the Lessee;

WHEREAS the Owner and the Builder have entered into
a Conditional Sale Agreement dated as of December 15, 1980
(the "CSA");

WHEREAS the Builder and the Agent have entered into
an Agreement and Assignment dated as of December 15, 1980
(the "Assignment");

WHEREAS the Owner and the Lessee have entered into
a Lease of Railroad Equipment dated as of December 15, 1980
(the "Lease");.

WHEREAS the Owner and the Agent have entered into
an Assignment of Lease and Agreement dated as of December 15,
1980 (the "Lease Assignment");

WHEREAS the CSA, the Assignment, the Lease and the
Lease Assignment were filed with the Interstate Commerce Com-
mission pursuant to 49 U.S.C. § 11303 on January 12, 1981, at
3:20 p.m., and were assigned recordation numbers 12755,
12755-A, 12755-B and 12755-C, respectively;

WHEREAS certain units of railroad equipment are
listed in the CSA and the Lease with the incorrect AAR Mechan-
ical Designation and the parties hereto desire to amend the
CSA and the Lease to correct the AAR Mechanical Designation;

WHEREAS the maximum amount of CSA Indebtedness in
respect of equipment to be settled for on March 31, 1981, is
insufficient for settlement on all of the railroad equipment



that will be available for settlement on that date and the
parties her-eto desire to amend the CSA to permit an amount of
CSA Indebtedness sufficient to make settlement on all of such
equipment; and

WHEREAS the parties hereto desire to amend the
percentage amounts to be financed by the Original Investor
and Owner under the Participation Agreement and the CSA.

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties hereto
hereby .agree as follows:

1. Annex B of the CSA and Schedule A of the Lease
are hereby amended by changing the AAR Mechanical Designation
for the eleven 13,650 gallon Clay Slurry tank cars, carrying
Lessee's Road Numbers {both inclusive) GATX 301078 to 301088,
from DOT 111A-100W-1 to DOT 111A-60W-1.

2. Article 4, Paragraph 3 of the CSA is hereby
amended by deleting the amount $5,400,000 and substituting
$5,660,000.

3. Paragraph 3 of the Preamble to the Participa-
tion Agreement is hereby amended by substituting 64.36323%
for 64.3636%.

4. Article 4, Paragraph 4, subparagraph (a) of the
CSA is hereby amended by substituting 35.63677% for 35.6364%.

5. The Assignment and the Lease Assignment are
hereby amended to permit the aforesaid amendment to the CSA
and .the Lease as though originally set forth therein.

6. The Lessee will promptly cause this Amendment
Agreement to be filed in accordance with the provisions of
Section 18 of the Lease.

7. Except as amended hereby, the Participation
Agreement, the CSA, the Lease, the Assignment and the Lease
Assignment shall remain unaltered and in full force and
effect.

8. This Amendment Agreement may be executed in any
number of counterparts, and such counterparts together shall
constitute a single instrument. It shall not be necessary



that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

GENERAL AMERICAN TRANSPORTATION
CORPORATION,

[Corporate Seal]

Attest;""'"' 1 I

Authorized (officer

[Corporate Seal]

Attest:

[Corporate Seal]

Attest:

by

Authorized Officer

SECURITY PACIFIC EQUIPMENT
LEASING, INC.,

by

Authorized Officer

Authorized Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Authorized Officer"

Authorized Officer



that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

GENERAL AMERICAN TRANSPORTATION
CORPORATION,

[Corporate Seal]

Attest:

Authorized Officer

[Corporate Seal]

Attest:

[Corporate Seal]

Attest:

by

Authorized Officer

SECURITY PACIFIC EQUIPMENT
LEASING, INC.,

by

Authorized Officer

Authorized Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

AutHoFized Officer

Authorized Officer



that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

GENERAL AMERICAN TRANSPORTATION
CORPORATION,

[Corporate Seal]

Attest:

[Corporate Seal]

Attest:

by

Authorized Officer

Authorized Officer

SECURITY PACIFIC EQUIPMENT
LEASING, INC.,

by

Authorized Officer

Authorized Officer

[Corporate Seal]

Attest: „,

Authorized Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

- ..- _. .........
Authorized Officer



NEW YORK LIFE INSURANCE COMPANY,

by

Authorized "Officer
[Corporate Seal]

Attest:

Authorized Officer



STATE OF ILLINOIS, )
) ss.:

before me personally
, to me personally known, who,

COUNTY OF COOK, )

On this •>.<S'M"- of
appeared (\-.. S - fWV-s^v-A
being by me duly sworn, says that he is an Authorized Officer
of GENERAL AMERICAN TRANSPORTATION CORPORATION, that one of
the seals affixed to the foregoing instrument is the corpo-
rate seal of said Corporation and that said instrument was
signed and sealed on behalf of said Corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said Corporation.

[Notarial Seal]

My Commission Expires

'

Notary/rPublic

STATE OF CALIFORNIA, )
) ss.

CITY OF SAN FRANCISCO,)

On this of before me personally
appeared , to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of SECURITY PACIFIC EQUIPMENT LEASING, INC., that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
and sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporation.

[Notarial Seal]

My Commission Expires

'Notary Public



STATE OF ILLINOIS,)
) SS. :

COUNTY OF COOK, )

On this of before me personally
appeared , to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of GENERAL AMERICAN TRANSPORTATION CORPORATION, that one of
the seals affixed to the foregoing instrument is the corpo-
rate seal of said Corporation and that said instrument was
signed and sealed on behalf of said Corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires

STATE OF CALIFORNIA, )
) ss. :

CITY OF SAN FRANCISCO, )

On this-2* /x- of W#*cMf /?// before me personally
appeared /WA#<L /- /&#*&£&. .r to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of SECURITY PACIFIC EQUIPMENT LEASING, INC., that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
and sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

OFFICIAL SEAL

GAIL 0., SMC2AL
Notary Public - California

City and County of
• SAN FRANCISCO • 7 Notary Public

. .

My Commission Expires



STATE OF MARYLAND, )
) ss. :

CITY OF BALTIMORE, }

On this « - » ' " ' of /'•/•'*'' ..... , f't before ine personally
appeared $.£• 5'C/-/ ,<!,£/ i fj ;£"/<... , to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
'and sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporation. . /

[Notarial Seal]

My Commission Expires

Notary Public/."

STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this of before me personally
appeared , to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of NEW YORK LIFE INSURANCE COMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said Corporation and that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing, instrument was the free act and deed of said
Corporation.

[Notarial Seal]
Notary Public

My Commission Expires



STATE OF MARYLAND,)
) ss. :

CITY OF BALTIMORE,)

On this of before me personally
appeared , to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
and sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporation.

[Notarial Seal]

My Commission Expires

Notary Public

STATE OF NEW YORK,
) ss. :

COUNTY OF NEW YORK, )

Jl'liiY
On this x"'r/;t|- of "**̂  ' before me personally

appeared (-cm»muc.e. tf\ f<'*t<jf , to me personally known, who,
being by me duly sworn, says that he is an Authorized Officer
of NEW YORK LIFE INSURANCE COMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said Corporation and that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing, instrument was the free act and deed, of said
Corporation.

[Notarial Seal]

My Commission Expires

GEORGE Mcl'WAM Br?YAMT"
NOTARY PL)8L1C, Stats of New YnrK

No. 31-4513334
Qualified in New York County

Commission Expires March 30, 1983


